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NUMERO 1183/2016 

CONSTITUTION DE SOCIETE DU 27 MAI 2016 

In the year two thousand and sixteen, on the twenty-seventh day of May. 

Before Us Maitre Carlo WERSANDT, notary residing in Luxembourg, Grand 
Duchy of Luxembourg. 

THERE APPEARED: 

Baltec Holding Company, a company incorporated and existing under the laws of 
the State of Delaware with registered office at 2711 Centerville Road, suite 400, 
Wilmington, County of New Castle, 19808, registered with the Secretary of State of the 
State of Delaware under number 5838808, 

here represented by Me Christele PIERRE- ALEXANDRE, avocat, residing 
professionally in Luxembourg, by virtue of a proxy given in Crozet, United States of 
America on March 29 th , 2016. 

The said proxy, after having been signed "ne varietur" by the proxyholder of the 
appearing party and the undersigned notary, will remain annexed to the present deed for 
the purpose of registration. 

Such appearing party, represented as stated hereabove, has requested the 
undersigned notary, to state as follows the articles of association of a private limited 
liability company ( societe a responsabilite limitee), which is hereby incorporated: 

ARTICLE 1 . 

There is formed a private limited liability company (societe a responsabilite limitee) 
which will be governed by the laws pertaining to such an entity (hereafter the 
“Company”), and in particular the law dated 10 th August, 1915, on commercial 
companies, as amended (hereafter the “Law”), as well as by the articles of association 
(hereafter the “Articles”), which specify in the articles 7, 10, 11 and 14 the exceptional 
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rules applying to one member company. 

ARTICLE 2 . 

The objects of the Company are: 

to act as an investment holding company and to co-ordinate the business of any 
corporate bodies in which the Company is for the time being directly or indirectly 
interested, and to acquire (whether by original subscription, tender, purchase, exchange 
or otherwise) the whole of or any part of the stock, shares, debentures, debenture stocks, 
bonds and other securities issued or guaranteed by any person and any other asset of any 
kind and to hold the same as investments, and to sell, exchange and dispose of the same; 

to hold any shares, debentures and other securities so acquired; to improve, 
manage, develop, sell, exchange, lease, mortgage, dispose of, grant options over, turn to 
account and otherwise deal with all or any part of the property and rights of the Company; 

to carry on any trade or business whatsoever and to acquire, undertake and 
carry on the whole or any part of the business, property and/or liabilities of any person 
carrying on any business; 

to invest and deal with the Company's money and funds in any way the 
sole manager or the board of managers (as appropriate) think fit and to lend money and 
give credit in each case to any person with or without security; 

to borrow, raise and secure the payment of money in any way the sole 
manager or the board of managers (as appropriate) think fit, including by the issue (to the 
extent permitted by Luxembourg Law) of debentures and other securities or instruments, 
perpetual or otherwise, convertible or not, whether or not charged on all or any of the 
Company's property (present and future) or its uncalled capital, and to purchase, redeem, 
convert and pay off those securities; 

to acquire an interest in, amalgamate, merge, consolidate with and enter 
into partnership or any arrangement for the sharing of profits, union of interests, 
co-operation, joint venture, reciprocal concession or otherwise with any person, including 
any employees of the Company; 

to enter into any guarantee or contract of indemnity or suretyship, and to 
provide security, including the guarantee and provision of security for the performance 
of the obligations of and the payment of any money (including capital, principal, 
premiums, dividends, interest, commissions, charges, discount and any related costs or 
expenses whether on shares or other securities) by any person including any body 
corporate in which the Company has a direct or indirect interest or any person which is 
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for the time being a member or otherwise has a direct or indirect interest in the Company 
or is associated with the Company in any business or venture, with or without the 
Company receiving any consideration or advantage (whether direct or indirect), and 
whether by personal covenant or mortgage, charge or lien over all or part of the 
Company's undertaking, property, assets or uncalled capital (present and future) or by 
other means; for the purposes of this paragraph of Article 2 "guarantee" includes any 
obligation, however described, to pay, satisfy, provide funds for the payment or 
satisfaction of (including by advance of money, purchase of or subscription for shares or 
other securities and purchase of assets or services), indemnify and keep indemnified 
against the consequences of default in the payment of, or otherwise be responsible for, 
any indebtedness of any other person; 

to do all or any of the things provided in any paragraph of this Article 2 (a) 
in any part of the world; (b) as principal, agent, contractor, trustee or otherwise; (c) by or 
through trustees, agents, sub-contractors or otherwise; and (d) alone or with another 
person or persons; 

to do all things (including entering into, performing and delivering 
contracts, deeds, agreements and arrangements with or in favor of any person) that are in 
the opinion of the sole manager or the board of managers (as appropriate) incidental or 
conducive to the attainment of all or any of the Company’s objects, or the exercise of all 
or any of its powers; 

PROVIDED ALWAYS that the Company will not enter into any 
transaction which would constitute a regulated activity of the financial sector or require a 
business license under Luxembourg Law without due authorisation under Luxembourg 
Law. 

ARTICLE 3 . 

The Company is formed for an unlimited period of time. 

ARTICLE 4 . 

The Company will have the name “Baltec Holdings International S.a r.l.” 

ARTICLE 5 . 

The registered office is established in Luxembourg. 

It may be transferred to any other place in the Grand Duchy of Luxembourg by 
means of a resolution of an extraordinary general meeting of its shareholders deliberating 
in the manner provided for amendments to the Articles. 

The address of the registered office may be transferred within the municipality by 


3 



simple decision of the manager or in case of plurality of managers, by a decision of the 
board of managers. 

The Company may have offices and branches, both in Luxembourg and abroad. 

ARTICLE 6 . 

The Company's corporate capital is fixed at TWELVE THOUSAND FIVE 
HUNDRED EURO (12,500.- EURO) represented by TWELVE THOUSAND FIVE 
HUNDRED (12,500) shares with a par value of ONE EURO (L- EURO), each, all 
subscribed and fully paid-up. 

ARTICLE 7. 

The capital may be changed at any time by a decision of the single shareholder or 
by decision of the shareholders’ meeting, in accordance with article 14 of these Articles. 

ARTICLE 8 . 

Each share entitles to a fraction of the corporate assets and profits of the Company 
in direct proportion to the number of shares in existence. 

ARTICLE 9 . 

Towards the Company, the Company’s shares are indivisible, since only one owner 
is admitted per share. Joint co-owners have to appoint a sole person as their representative 
towards the Company. 

ARTICLE 10 . 

In case of a single shareholder, the Company’s shares held by the single shareholder 
are freely transferable. 

In the case of plurality of shareholders, the shares held by each shareholder may be 
transferred by application of the requirements of article 189 of the Law. 

ARTICLE 11 . 

The Company shall not be dissolved by reason of the death, suspension of civil 
rights, insolvency or bankruptcy of the single shareholder or of one of the shareholders. 

ARTICLE 12 . 

The Company is managed by one or more managers. If several managers have been 
appointed, the Company will be managed by at least one class A manager and one class 
B manager. They will constitute a board of managers. The manager(s) need not to be 
shareholders. The manager(s) may be revoked ad nutum. 

In dealing with third parties, the sole manager, or in case of plurality of managers, 
the board of managers will have all powers to act in the name of the Company in all 
circumstances and to carry out and approve all acts and operations consistent with the 
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Company’s objects and provided the terms of this article 12 shall have been complied 
with. 

All powers not expressly reserved by Law or the present Articles to the general 
meeting of shareholders fall within the competence of the manager, or in case of plurality 
of managers, of the board of managers. 

The Company shall be bound by the sole signature of its sole manager, and, in case 
of plurality of managers, by the joint signature of one class A manager together with one 
class B manager. 

The manager, or in case of plurality of managers, the board of managers may sub- 
delegate his powers for specific tasks to one or several ad hoc agents. 

The manager, or in case of plurality of managers, the board of managers will 
determine this agent’s responsibilities and remuneration (if any), the duration of the 
period of representation and any other relevant conditions of his agency. 

Meetings of the board of managers ("Board Meetings") may be convened by any 
manager. The board of managers shall appoint a chairman. 

The board of managers may validly debate and take decisions at a Board Meeting 
without complying with all or any of the convening requirements and formalities if all the 
managers have waived the relevant convening requirements and fonnalities either in 
writing or, at the relevant Board Meeting, in person or by an authorized representative. 

A manager may appoint any other manager (but not any other person) to act as his 
representative (a "Manager's Representative") at a Board Meeting to attend, deliberate, 
vote and perfonn all his functions on his behalf at that Board Meeting. A manager can act 
as representative for more than one other manager at a Board Meeting provided that 
(without prejudice to any quorum requirements) at least two managers are physically 
present at a Board Meeting held in person or participate in person in a Board Meeting 
held through the medium of conference telephone, video conference or similar form of 
communications equipment. 

The board of managers can only validly debate and take decisions if a majority of 
the managers are present or represented. Decisions of the board of managers shall be 
adopted by a simple majority. 

A manager or his Manager's Representative may validly participate in a Board 
Meeting through the medium of conference telephone, video conference or similar fonn 
of communications equipment (initiated from Luxembourg) provided that all persons 
participating in the meeting are able to hear and speak to each other throughout the 
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meeting. A person participating in this way is deemed to be present in person at the 
meeting and shall be counted in the quorum and entitled to vote. Subject to Luxembourg 
Law, all business transacted in this way by the managers shall, for the purposes of these 
Articles, be deemed to be validly and effectively transacted at a Board Meeting, 
notwithstanding that fewer than the number of managers(or their representatives) required 
to constitute a quorum are physically present in the same place. 

A resolution in writing signed by all the managers (or in relation to any manager, 
his Manager's Representative) shall be as valid and effective if it had been passed at a 
Board Meeting duly convened and held and may consist of one or several documents in 
the like form each signed by or on behalf of one or more of the managers concerned. For 
the avoidance of doubt, written resolution shall be avoided in case the Company has to 
decide any important or strategic decisions. 

The minutes of a Board Meeting shall be signed by and extracts of the minutes of a 
Board Meeting may be certified by any manager present at the Meeting. 

ARTICLE 13 . 

The manager or the managers (as the case may be) assume, by reason of his/their 
position, no personal liability in relation to any commitment validly made by him/them 
in the name of the Company. 

ARTICLE 14 . 

The single shareholder assumes all powers conferred to the general shareholder 
meeting. 

In case of a plurality of shareholders, each shareholder may take part in collective 
decisions irrespectively of the number of shares which he owns. Each shareholder has 
voting rights commensurate with his shareholding. Collective decisions are only validly 
taken insofar as they are adopted by shareholders owning more than half of the share 
capital. 

However, resolutions to alter the Articles of the Company may only be adopted by 
the majority of the shareholders owning at least three quarter of the Company’s share 
capital, subject to the provisions of the Law. 

ARTICLE 15 . 

The Company’s year starts on the first of January and ends on the 3 1 st of December 
of every year. 

ARTICLE 16 . 

Each year, with reference to the end of the Company’s year, the Company’s 
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accounts are established and the manager, or in case of plurality of managers, the board 
of managers prepare an inventory including an indication of the value of the Company’s 
assets and liabilities. 

Each shareholder may inspect the above inventory and balance sheet at the 
Company’s registered office. 

ARTICLE 17 . 

The gross profits of the Company stated in the annual accounts, after deduction of 
general expenses, amortisation and expenses represent the net profit. An amount equal to 
five per cent (5%) of the net profits of the Company is allocated to a statutory reserve, 
until this reserve amounts to ten per cent (10%) of the Company’s nominal share capital. 

The balance of the net profits may be distributed to the shareholder s) 
commensurate to his/their shareholding in the Company. 

ARTICLE 18 . 

At the time of winding up the Company the liquidation will be carried out by one 
or several liquidators, shareholders or not, appointed by the shareholders who shah 
determine their powers and remuneration. 

ARTICLE 19 . 

Reference is made to the provisions of the Law for all matters for which no specific 
provision is made in these Articles. 

TRANSITORY PROVISION 

The first financial year begins on the date of this deed and ends on December 31, 

2016. 


SUBSCRIPTION-PAYMENT 

The Articles of Incorporation of the Company having thus been drawn up by the 
appearing party, the said party, represented as stated here above, declares to subscribe for 
the TWELVE THOUSAND FIVE HUNDRED (12,500) shares and to have them fully 
paid up in cash of an amount of TWELVE THOUSAND FIVE HUNDRED EURO 
(12,500 EUR). 

Proof of a payment of TWELVE THOUSAND FIVE HUNDRED EURO 
(12,500 EUR) has been given to the undersigned notary who states that the conditions 
provided for in article 183 of the law of August 10th, 1915 on commercial companies, as 
amended, have been observed. 

ESTIMATE OF COSTS 

The expenses, costs, fees and charges of any kind whatsoever which will have to be 
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borne by the Company as a result of its fonnation are estimated at approximately nine 
hundred Euros (EUR 900,-). 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

1) The following persons are appointed managers of the Company for an 
indefinite period: 

- Mrs Habiba BOUGHABA, bom in Charleville-Mezieres (France) on 6 
September 1973, residing professionally in 1, Boulevard de la Foire, L-1528 
Luxembourg, as class A manager. 

- Mrs Celine BOUDARD, born in Arlon (Belgique) on 3 December 1986, 
residing professionally in 1, Boulevard de la Foire, L-1528 Luxembourg, as class A 
manager . 

- Baltec Holding Company, a company incorporated and existing under the laws 
of the State of Delaware with registered office at 2711 Centerville Road, suite 400, 
Wilmington, County of New Castle, 19808, registered with the Secretary of State of the 
State of Delaware under number 5838808, as class B manager . 

The Company shall be bound by the sole signature of its sole manager, and, in case 
of plurality of managers, by the joint signature of one class A manager together with one 
class B manager. 

2) The address of the corporation is fixed at 1 , Boulevard de la Foire, L-1528 
Luxembourg. 

STATEMENT 

The undersigned notary, who knows English, states that on request of the appearing 
party the present deed is worded in English, followed by a French version and in case of 
discrepancies between the English and the French text, the English version will be 
binding. 

WHEREOF the present deed was drawn up in Howald, on the day named at the 
beginning of this document. 

The document having been read to the proxyholder of the appearing party, who is 
known to the notary by her surname, first name, civil status and residence, the said 
proxyholder signed together with the notary the present deed. 

SUIT LA TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-septieme jour du mois de mai. 

Par-devant Maitre Carlo WERSANDT, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg. 
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A COMPARU: 

Baltec Holding Company, une societe constitute et regie selon les lois de l’etat du 
Delaware, ayant son siege social a 27 1 1 Centerville Road, suite 400, Wilmington, County 
of New Castle, 19808, immatriculee aupres du Secretary of State of the State of Delaware 
sous le numero 5838808, 

ici representee par Maitre Christele PIERRE- ALEXANDRE, avocat, demeurant 
professionnellement a Luxembourg, en vertu d'une procuration donnee a Crozet, Etats- 
Unis d’Amerique, le 29 mars 2016. 

Laquelle procuration restera, apres avoir ete signee "ne varietur" par la mandataire 
de la partie comparante et le notaire instrumentant, annexee aux presentes pour etre 
enregistrees avec elles. 

Laquelle comparante, agissant es-qualite, a requis le notaire instrumentant de 
dresser acte d'une societe a responsabilite limitee dont elle a arrete les statuts comme suit: 

ARTICLE 1 

II est forme une societe a responsabilite limitee qui sera regie par les lois relatives 
a une telle entite (ci-apres “La Societe”), et en parti cuber la loi du 10 aout 1915 relative 
aux societes commerciales, telle que modifiee (ci-apres “La Loi”), ainsi que par les statuts 
de la Societe (ci-apres “les Statuts”), lesquels specifient en leurs articles 7, 10, 11 et 14, 
les regies exceptionnelles s’appliquant a la societe a responsabilite limitee unipersonnelle. 

ARTICLE 2. 

L’objet de la Societe est : 

d'agir en tant que societe holding d'investissement et de coordonner 
l'activite de toutes entries dans lesquelles la Societe a un interet direct ou indirect, et 
d'acquerir (soit par souscription originale, offre publique, achat, echange ou autre) la 
totalite ou une partie du capital, des actions, des obligations, des bons ou autres titres emis 
ou garantis par toute personne et tout autre actif et de les detenir en tant 
qu'investissements, de les vendre, de les echanger et d'en disposer; 

de detenir toutes actions, obligations et autres titres ainsi acquis; 
d’ameliorer, gerer, developper, vendre, echanger, louer, hypothequer, disposer de, 
octroyer des options sur, ou negocier la totalite ou une partie des biens et droits de la 
Societe; 

de realiser tout commerce ou affaires de toutes sortes et d'acquerir, 
entreprendre ou poursuivre tout ou une partie des affaires, des biens et/ou passifs de toute 
personne reabsant des affaires; 
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d'investir et de negocier de l'argent et les fonds de la Societe de quelque 
maniere que le gerant unique ou le conseil de gerance (tel qu’approprie) estime adequate 
et de preter de l’argent et d’octroyer credit a toute personne avec ou sans garantie; 

d'emprunter, lever ou garantir le paiement de sornmes d’argent de quelque 
maniere que le gerant unique ou le conseil de gerance estime adequate, incluant remission 
(dans le cadre permis par la Loi Luxembourgeoise) d’obligations et autres titres ou 
instruments financiers, perpetuels ou autre, convertibles ou non, a payer ou non sur la 
totalite ou une partie des biens de la Societe (presents et futurs) ou sur son capital non 
encore libere, et d'acheter, racheter, convertir et rembourser ces titres; 

d'acquerir tout interet dans, fusionner avec, ou entrer dans tout partenariat 
ou accord relatif au partage de profits, l'union d’interets, la cooperation, la participation 
en societe, la concession mutuelle ou autre, avec toute personne, incluant tout employe 
de la Societe; 

de conclure toute garantie ou tout engagement d’indemniser, et de foumir 
toute surete incluant les garanties et octroi de suretes pour la realisation d’ obligations et 
le paiement de toute somme d'argent (incluant le capital, le principal, les primes, 
dividendes, interets, commissions, charges, escomptes ou tous couts relatifs ou depenses 
sur actions ou autre titres) par toute personne incluant toute entite sociale dans laquelle la 
Societe a un interet direct ou indirect ou toute personne etant membre ou ayant un interet 
direct ou indirect dans la Societe ou etant associee avec la Societe dans toute activite ou 
entreprise, que la Societe en revive ou non une contrepartie ou un avantage (direct ou 
indirect), soit par engagement personnel ou hypotheque, surete ou privilege sur tout ou 
une partie du fonds de commerce, des biens, des actifs ou du capital non encore libere de 
la Societe (present et futur) ou par tout autre moyen; pour les besoins du present 
paragraphe de l’Article 2 "garantie" inclut toute obligation, quel qu'en soit le libelle, de 
payer, satisfaire, foumir des fonds pour le paiement ou la satisfaction de (incluant l’avance 
d'argent, l’achat ou la souscription d'actions ou autres titres et l’achat d’actifs ou de 
services), d'indemniser et maintenir indemnise contre les consequences d’un defaut de 
payement, ou d'etre responsable, de toute autre maniere, des dettes de toute autre 
personne; 

de faire toute chose prevue aux paragraphes du present Article 2 (a) dans 
toute partie du monde; (b) en tant que commettant, agent, le contractant, fiduciaire ou 
autre; (c) par l’intermediaire de fiduciaires, agents, sous-contractants ou autres; (d) seul 
ou avec d'autre(s) personne(s); 
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de faire toutes choses (incluant conclure, realiser ou delivrer des contrats, 
actes, accords et arrangements avec ou en faveur de toute personne) que le gerant unique 
ou le conseil de gerance (tel qu'approprie) considere coniine incitant ou propice a 
raccomplissement de tout ou partie de l'objet social de la Societe, ou l'exercice de tout 
ou partie des pouvoirs de celle-ci; 

SOUS RESERVE que la Societe n’entrera jamais dans aucune operation qui 
constituerait une activite reglementee du secteur financier ou qui exigerait une licence 
professionnelle conformement a la Loi Luxembourgeoise, sans l'autorisation requise par 
celle-ci. 

ARTICLE 3. 

La Societe est constitute pour une duree illimitee. 

ARTICLE 4. 

La Societe aura la denomination: “Baltec Holdings International S.a r.l.” 

ARTICLE 5. 

Le siege social est etabli a Luxembourg. 

II peut etre transfere en tout autre endroit du Grand-Duche de Luxembourg par une 
deliberation de Tassemblee generale extraordinaire des associes deliberant comme en 
matiere de modification des statuts. 

L’adresse du siege social peut-etre deplacee a Tinterieur de la commune par simple 
decision du gerant, ou en cas de plurality de gerants, du conseil de gerance. 

La Societe peut avoir des bureaux et des succursales tant au Luxembourg qu’a 
Tetranger. 

ARTICLE 6 

Le capital social est fixe a DOUZE MILLE CINQ CENTS EUROS (EUR 12.500,- 
) represente par DOUZE MILLE CINQ CENTS (12.500) parts sociales d’une valeur 
nominale d’UN EURO (EUR 1,-) chacune, toutes souscrites et entierement liberees. 

ARTICLE 7 

Le capital peut etre modifie a tout moment par une decision de Tassocie unique ou 
par une decision de Tassemblee generale des associes, en conformite avec Tarticle 14 des 
presents Statuts. 

ARTICLE 8 

Chaque part sociale donne droit a une fraction des actifs et benefices de la Societe, 
en proportion directe avec le nombre des parts sociales existantes. 

ARTICLE 9 
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Envers la Societe, les parts sociales sont indivisibles, de sorte qu’un seul 
proprietaire par part sociale est admis. Les coproprietaires indivis doivent designer une 
seule personne qui les represente aupres de la Societe. 

ARTICLE 10 

Dans Thypothese ou il n’y a qu’un seul associe les parts sociales detenues par celui- 
ci sont librement transmissibles. 

Dans Thypothese ou il y a plusieurs associes, les parts sociales detenues par chacun 
d’entre eux ne sont transmissibles que moyennant Tapplication de ce qui est prescrit par 
Tarticle 189 de la Loi. 

ARTICLE 1 1 

La Societe ne sera pas dissoute par suite du deces, de la suspension des droits civils, 
de Tinsolvabilite ou de la faillite de Tassocie unique ou d’un des associes. 

ARTICLE 12 

La Societe est geree par un ou plusieurs gerants. Si plusieurs gerants sont nommes, 
la Societe sera geree par au moins un gerant de categorie A et un gerant de categorie B. 
Ils constitueront un conseil de gerance. Le(s) gerants ne sont pas obligatoirement associes. 
Le(s) gerant(s) sont revocables ad nutum. 

Dans les rapports avec les tiers, le gerant unique ou en cas de plurality de gerants, 
le conseil de gerance aura tous pouvoirs pour agir au nom de la Societe et pour effectuer 
et approuver tous actes et operations conform ement a Tobjet social et pourvu que les 
termes du present article aient ete respectes. 

Tous les pouvoirs non expressement reserves a Tassemblee generate des associes 
par la Loi ou les presents Statuts seront de la competence du gerant et en cas de plurality 
de gerants, du conseil de gerance. 

La Societe sera engagee par la seule signature du gerant unique, et, en cas de 
plurality de gerants, par la signature conjointe d’un gerant de categorie A avec un gerant 
de categorie B (ou par la signature individuelle de toute personne a qui le pouvoir aura 
ete delegue). 

Le gerant, ou en cas de plurality de gerants, le conseil de gerance, peut subdeleguer 
une partie de ses pouvoirs pour des taches specifiques a un ou plusieurs agents ad hoc. 

Le gerant, ou en cas de plurality de gerants, le conseil de gerance, determinera les 
responsabilites et la remuneration (s’il en est) de ces agents, la duree de leurs mandats 
ainsi que toutes autres conditions de leur mandat. 

Les reunions du conseil de gerance (les "Reunions du Conseil ") sont convoquees 
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par tout gerant. Le conseil de gerance nommera un president. 

Le conseil de gerance peut valablement debattre et prendre des decisions lors d'une 
Reunion du Conseil sans convocation prealable si tous les gerants ont renonce aux 
formalites de convocation, soit par ecrit ou lors de la dite Reunion du Conseil en personne 
ou par un representant autorise. 

Un gerant peut normner tout autre gerant (mais pas tout autre personne) pour agir 
coniine son representant (le « Representant du Gerant ») a une Reunion du Conseil, pour 
participer, deliberer, voter et accomplir toutes ses fonctions en son nom e cette Reunion 
du Conseil. Un gerant peut agir comme representant de plus d’un autre gerant a condition 
que (sans prejudice d’aucune exigence de quorum) au moins deux gerants sont 
physiquement presents a la Reunion du Conseil tenue en personne ou participant en 
personne a une Reunion du Conseil tenue par le biais d’une conference telephonique, 
video conference ou autre moyen de communication similaire. 

Le conseil de gerance ne peut valablement debattre et prendre des decisions que si 
une majorite de ses membres est presente ou representee. Les decisions du conseil de 
gerance seront adoptees a une majorite simple. 

Tout gerant ou son Representant de Gerant peut valablement participer a une 
Reunion du Conseil par conference telephonique, video conference ou tout autre moyen 
de communication similaire (initiee depuis le Luxembourg) sous reserve que chaque 
participant est en mesure d'entendre et d'etre entendu par tous les autres participants tout 
au long de la reunion. Ledit participant sera repute present a la reunion et sera 
comptabilise dans le quorum et habilite a prendre part au vote. Confonnement a la Loi 
Luxembourgeoise, toute affaire conclue de telle maniere par les gerants sera, pour les 
besoins de ces Statuts, reputee valablement et effectivement conclue par le conseil de 
gerance, nonobstant le fait que le nombre de gerants (ou leur representant) physiquement 
presents au meme endroit est inferieur au nombre requis. 

Une resolution ecrite, signee par tous les gerants (ou pour tout gerant, son 
representant), est valide et effective coniine si elle avait ete adoptee lors d'une Reunion 
du Conseil dument convoquee et tenue et peut etre documentee dans un document unique 
ou dans plusieurs documents ayant le meme contenu, signes par ou au nom d'un ou 
plusieurs des gerants. Les resolutions ecrites devront etre evitees en cas de prise de 
decisions importantes et strategiques. 

Les proces-verbaux des Reunions du Conseil sont signes et les extraits de ces 
proces-verbaux certifies par tout gerant present lors de ladite reunion. 
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ARTICLE 13 

Le ou les gerants ne contractent a raison de leur fonction, aucune obligation 
personnelle relativement aux engagements regulierement pris par eux au nom de la 
Societe. 

ARTICLE 14 

L’associe unique exerce tous pouvoirs conferes a Tassemblee generale des associes. 

En cas de pluralite d’associes, chaque associe peut prendre part aux decisions 
collectives, quel que soit le nombre de part qu’il detient. Chaque associe possede des 
droits de vote en rapport avec le nombre des parts detenues par lui. Les decisions 
collectives ne sont valablement prises que pour autant qu’elles soient adoptees par des 
associes detenant plus de la moitie du capital. 

Toutefois, les resolutions modifiant les Statuts de la Societe ne peuvent etre adoptes 
que par une majorite d’associes detenant au moins les trois quarts du capital social, 
confonnement aux prescriptions de la Loi. 

ARTICLE 15. 

L’annee sociale commence le premier janvier et se tennine le 31 decembre de 
chaque annee. 

ARTICLE 16 

Chaque annee, a la fin de T annee sociale, les comptes de la Societe sont etablis et 
le gerant, ou en cas de pluralite de gerants, le conseil de gerance, prepare un inventaire 
comprenant Tindication de la valeur des actifs et passifs de la Societe. 

Tout associe peut prendre connaissance desdits inventaires et bilan au siege social. 

ARTICLE 17 

Les profits bruts de la Societe repris dans les comptes annuels, apres deduction des 
frais generaux, amortissements et charges constituent le benefice net. Sur le benefice net, 
il est preleve cinq pour cent pour la constitution d'un fonds de reserve jusqu'a celui-ci 
atteigne dix pour cent du capital social. 

Le solde des benefices nets peut etre distribue aux associes en proportion avec leur 
participation dans le capital de la Societe. 

ARTICLE 18. 

Au moment de la dissolution de la Societe, la liquidation sera assuree par un ou 
plusieurs liquidateurs, associes ou non, nommes par les associes qui determineront leurs 
pouvoirs et remunerations. 

ARTICLE 19. 
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Pour tout ce qui ne fait pas l’objet d’une prevision specifique par les presents 
Statuts, il est fait reference a la Loi. 

DISPOSITION TRANSITOIRE 

Le premier exercice social commence a la date du present acte et s’acheve le 31 
decembre 2016. 


SOUSCRIPTION-LIBERATION 

La partie comparante ayant ainsi arrete les Statuts de la Societe, cette partie 
comparante ici representee comme indique ci-dessus, a declare souscrire aux DOUZE 
MILLE CINQ CENTS (12.500) parts sociales et a declare les avoir liberees moyennant 
versement en numeraire d’un montant de DOUZE MILLE CINQ CENT EUROS (EUR 
12.500.-). 

La preuve du paiement DOUZE MILLE CINQ CENTS EUROS (EUR 12.500.- 
) a ete rapportee au notaire instrumentant qui constate que les conditions prevues a Particle 
183 de la loi du 10 aout 1915 sur les societes commerciales, telle que modifiee, ont ete 
respectees. 

FRAIS 

Le comparant a evalue le montant des firais, depenses, remunerations et charges, 
sous quelque fonne que ce soit, qui incombent a la Societe ou qui sont mis a sa charge a 
raison de sa constitution a environ neuf cents euros (EUR 900,-). 

DECISIONS DE L'ASSOCIE UNIQUE 

1) Les personnes suivantes sont nominees gerants de la Societe pour une duree 
indeterminee: 

- Madame Habiba BOUGHABA, nee a Charleville-Mezieres (France), le 6 
septembre 1973, demeurant professionnellement au 1, Boulevard de la Foire, L-1528 
Luxembourg aux fonctions de gerant de categorie A. 

- Madame Celine BOUDARD, nee a Arlon (Belgique) le 3 decembre 1986, 
demeurant professionnellement au 1, Boulevard de la Foire, L-1528 Luxembourg, aux 
fonctions de gerant de categorie A. 

- Baltec Holding Company, une societe constitute et regie selon les lois de l’Etat 
du Delaware ayant son siege social au 2711 Centerville Road, Suite 400, City of 
Wilmington, County of New Castle, Delaware 19808, Etats-Unis d’Amerique, aux 
fonctions de gerant de categorie B . 

La Societe sera engagee par la seule signature du gerant unique, et, en cas de 
plurality de gerants, par la signature conjointe d’un gerant de categorie A avec un gerant 
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de categorie B (ou par la signature individuelle de toute personne a qui le pouvoir aura 
ete delegue). 

2) L'adresse de la Societe est fixee au 1, Boulevard de la Foire, L-1528 
Luxembourg. 

DECLARATION 

Le notaire soussigne, qui a personnellement la connaissance de la langue anglaise, 
declare que la comparante l'a requis de documenter le present acte en langue anglaise, 
suivi d'une version fran 9 aise, et en cas de divergence entre le texte anglais et le texte 
fran 9 ais, le texte anglais fera foi. 

DONT ACTE, fait et passe a Howald, date qu'en tete des presentes. 

Et apres lecture faite et interpretation donnee a la mandataire de la comparante, 
connue du notaire instrumentant par ses nom, prenom usuel, etat et demeure, celle-ci a 
signe le present acte avec le notaire. 

Signe: C. PIERRE-ALEXANDRE, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 31 mai 2016 

2LAC/20 16/1 1364 

Re 9 u soixante-quinze euros 

75,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree ; 

Luxembourg, le 6 juin 2016 
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